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’ FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C, 20349 Exglrs: April 30, 2008
SEC Mail Processing FORM D Eﬂrr;m r::f r‘:::?f;bumnlﬁoo
Sectinn _ _
NOTICE OF SALE OF SECURITIES - SEC USE ONLYS i
APR 3032008  PURSUANT TO REGULATION D, Prefix erial
SECTION 4(6), AND/OR I
Washington, UNIFORM LIMITED OFFERING EXEMPTION
110

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)
China Energy Recovery, Inc., Offering of Series A Convertible Preferred Siock and Warrants to Purchase Common Siock

Filing Under (Check box(es) that apply): CJRule 504 [JRule305 [X]RuleS06 [JRuled{6) LJULDE
Type of Filing: D<) New Filing_ [] Amendment

A. BASIC IDENTIFICATION DATA preESSEB
1. Enter the Information requested about the issuer il

Name of Issuer (LJ check if this is an amendment and name has changed, and indicate change.) M AY 0 6 é
China Energy Recovery, Inc. 2008

Address of Executive Offices {Number and Street, City, State. Zip Code) Temomswﬂ ing Area Code)
9440 S. Santa Moniea Blvd., Ste. 401, Beverly Hills, CA 90210 |

Address of Principal Business Operations (Number and Sireet, City, State, Zip Code) | Telephone Number (Including Arca Code)

(if different from Executive Offices)

Bric{ Description of Business

e
e T

Type of Business Organization

B3 corporation [ limited portnership, atrendy fermed [ other (please spec 080 45624
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporationor Organization: [ 0 | 3 | [ 20] ¢ | [ Actual [J Estimated

furisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501
et seq. or !5 US.C. 77d(6). -

When to Fife: A notice must be filed no later than 15 days after the first sale of sccuritics in the offering. A notice is deemed filed with the U.S.
Securilies and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or. if received al tha
address after the date on which it is due. on the date it was mailed by United States registered or centified mail to that address.

Where to File; U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copjes of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Pant
E and the Appendix need not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separalc notice with the Securities Administrator in each state
where sales are to be, or have been made. 1f a state requires the payment of a fee as a precandition to the claim for the exemption, a fec in the
proper amount shall sccompany this form. This notice shall be filed in the appropriate states in accordance wilh state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice,

Persons who respond 10 the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.




A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:
& Each promoter of the issuer, if the issuer has been organized within the past five years;

» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer.

® Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing partner of parinership issuers.

Check Box(es) that Apply: I:I_ Promater B Beneficial Owner B4 Executive Officer B Director ﬁD General and/or
Managing Partner

Full Name (Last name first, if individual)

Qinghuan, Wu
Business or Residence Address  (Number and Strest. City. State. Zip Code)
¢/o Chlna Energy Recovery, Inc., 9440 S. Sants Moniea Blvd., Sie. 401, Beverly Hills, CA 90210
Check Box(es) that Apply: ] Promater [ Bencficial Owner [<] Executive Officer B4 Directar | | General  and/or

Managing Pariner
Full Name (Last name first, if individual)
Qi, Chen
Business or Residence Address  (Number and Steeet, City, State, Zip Code)
/o Chira Encrgy Recovery, loc., 9440 5. Santa Monles Blvd., Ste. 400, Beverly Hills, CA 90210
Check Box(es) that Apply: 1] Promoter [ Beneficial Owner B Executive Officer [ Director 0 General andfor
Managing Partner

Full Name (Last name first. if individual)

Liu, Richard
Business or Residence Address  (Number and Swreet, City. State, Zip Code)

¢/o China Energy Recovery. Inc., 9440 S. Santa Monica Blvd.,, Stc, 401, Beverly Hills, CA 90210
Promoter B Beneficial Owner [ Executive Officer Director

General and/or
Managing Panner

Check Box(es) that Apply:

Full Name (Last name first, if individual)

Jialing, Zhou
Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o China En Recovery, Inc., 9440 S. Santa Monica Bivd., Sie. 41, Beverly Hills, CA 30210
Check Box(es) that Apply: ] Promoter {7] Beneficial Owner O] Executive Officer [ Director O General and/or

Managing Pariner

Fult Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer ﬁ Director O General andior
Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address  (Number and Swreet. City, State. Zip Code)

Check Box(es) that Apply: [J Promotcr ﬁ Bencficial Owner [J Executive Officer [ Director [ Gencral andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State. Zip Code)

Check Box{es) that Apply: [] Promoter [ Beneficial Owner ﬁ Executive Officer O Director L) General andfor
Managing Partner

Full Name (L.ast name first. if individual)

Business or Residence Address  (Number and Street, City, Siate, Zip Code)

Persons who respond ta the collection of informaticn contained in this form are not
required 1o respond unless the form displays a currently valid OMB control number.



B. INFORMATION ABOUT OFFERING

Yes No
I. Mas the issuer sold. or does the issver intend 10 sell, 10 non-accredited investors in this OfFEMNEY. ... rirereresvssasssemmensersnenes ) =
Answer also in Appendix. Column 2. il filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........co.ooo nfa
Yes No
3. Does the offering permit joint ownership of @ SINEIE UMY covuverrermermmrerinriresm s sermesseerssesessssseensesssints st smsssnissssssisens 04 O
4. Eater the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in conneclion with sales of securities in the offering. 17 a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. I more than five (3) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.
Full Name (Last name Mirst, if individual)
N/A
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associgted Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All Staies” or check INAIVIAUAl STALES).........c.coevvevec v e soeesssrnerseessrssssressssssssre st sesssessssssssssssasesssresssseasesseseesecacesecseneree ) A1l SlA1ES
|ALE |AK] 1Azl JAR] 1CA| [als]] €T |DE] [oC| IFLY 1GAl 11 Dy}
I IIN] Al 1X$1 1KYl LA |ME] IMD] IMA] Mi| |MN] IMS] |Ma]
IMT] INE) INV] |NH] INJI |NM] [NY] INC] {NDJ [OH| |0K] |OR] |PA}
[R1] 1<} [SD] [T 1TX) JuT] [v1) [vAl LAY [Wv] )] Iwy] [FR]
Full Name (Last name first, if individual}
Business or Residence Address  {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INdIvIdURl SIAES). .. evvivseersssiieisssresssssssmsesmsssssmssssssssstsmsssssmssssssessrssssssssessearmasnsseessmssomenesnsecooeeee ) Al StaIES
|AL] [AK] 1AZ] IAR] 1CA) Icol| 1IcT IDE] 1BC) IFL] 1GA| 1HI| 10|
I IMN] 1Al 1KS] kY] ILAY ME] MO IMa] M IMN] Lkl |MO)
M7} INE| INV} INH| N INM| INY| INC] IND] JoH] [OK] JOR] IPA]
[RY 15€] [SD) |} [Tx] juTy {vT) [val [WAL [wv] 1] [w¥] [PR]
Full Name (Last name first. if individual)
Business or Residence Address  (Number and Street. City, Siate. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ of check indIVIUAl SIAES . ... everuermmeenirsiininissntinns s erarsissessssressearssrsrensssstssiesssnsspesssegsessssscssnssenssrensenens L) All Stales
JALI 1AKI 1AZ) JAR] ICA| 1oy Icn IDE} 1o€] IFL) 1GA] 11 1D}
il JIN] Al 1X8) kYl 1LA) IME] IMD] Ma] MI] [MN]| |M$| |MO]
IMT] INE] INV} INH| INJ| INM| INY] INC] {ND] 101} JOK) |OR] IFAl
IR1) {SC) 15D) |TN] [TX1 JUT) [¥T] [¥AL |WAl W) [w1) [wy) JFR]

{Use blank sheet, or copy and use additional copies of this sheet. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. Enter the aggrepate offering price of sccurities included in this offering and the tolal amoun already

sold. Enter “0” if answer is “none™ or “zero.” If the transaction {s an exchange offering, check this

box (J and indicate in the columns below the amouns of the securitics offered for exchange and
already exchanged.

Aggregate

Type of Securiry

DIBIE o vee o cecm oo e et et RS AR SE PR 148 PR A e SRR R RE R4S be ereeserrarersenan wrranarennaesen 3 0

Offering Price

Amount Alrcady
Sold

5 0

5 0

[ Common  [OJPreferred
Convertible Secutities (Inciuding WaAITANIS] (1) o roecrrrersrecieesemmrermm roorss e e sirmen s oneeneesemssomnesrne 9.000.000

L]

8.504.134

PRrINRTSHIP [MLETESIS. ... iivus s iamrarreses crremsesmmnssenmseres s remsnabon ey bt s bbss iy sbs sy ps bbb sane s n et B 0

Other (Specify Vot e renen s s 0

Q

Total...... DUSPOOTOUSRROTPI, 9.000.000

5
$ 0
b
3

8.504.134

Answer also in Appendix, Column 3. if fling under ULOE,
. Enter the number of accredited and non-accredited investors who have purchased securities in this
ofTering and the sggregaie dollar amounts of their purchases. For offerings under Rule 504, indicale
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 0" if answer is “none™ or “zero,”
Number
Investors

Accredited Investors (2)

Aggregate
Dollar Amount
of Purchases

§__ 8504134

Non-accredited Investors. v ¢

b 3 na

Total (for filings under Rule 504 0nly)..u.ocovirernnrcnieriones n's

L 1 na

Answer alse in Appendix. Colurnn 4. if filing under ULOE.

. f this filing is for an offering under Ruke 504 ar 503, enter the information requested for all securi-
ties sold by the issuer, 10 date. in offerings of the types indicated. in the rwelve (12) months prior o
the first sale of securities in this offering. Classify securitics by type listed in Part C - Question |
Typeof
Type of offcring Security

Dollar Amaunt
Sold

na

Regulation A .......

Rule 304..........

na

Total .. . na

na

¥ W M

. a. Fumish a siatement of all expenses in connection with the issuance and disiribution of the
securities in this offering. Exclude amounis relating solely to organization expenses of the issuer,
The information may be given as subject to future contingencies, {f the amount of an expenditure is
not known, furnish an estimate and check the box to the lefl of the estimate.

TIRNSTEr ACRITS FRES covneiiniiiiiiimiinisis i sbeastaass an st bas L ssasb ety are b s sa 1 1 4380 4 Prrm e RA R aeR R E RS ThRRR FRERL bS8 s e

Printing and Engraving CosIS.........occiieaiii et s s sssas s isssisva s sis e s s s s evas s easars s s vaag s

Sales Commissions (specify finders’ fees SEParalely }.....coie st s b
Other Expenses (identify)
U S OV PP POPORTOTO

......................................................

warrent ¢xercisable for one-half of one share of the Isuer's Common Stock o 1 29 per share.

(2) Includes |6 invesions in other Countnes.
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2,000

50.000

(= L= [ = [ =

5
L1
3
H
1
%
$
$

52,000

i e et e

{1} Secuntics s0id o the ofRering consisicd of 2,874,241 units a1 $1,08 per unit with cach unil consisting of one share of Series A Conventible Prefared Swock and o



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses ﬁ.:mlshcd in responsc to Part C - Question 4.a.  This difference is the “adjusted
gross proceeds 10 the issuer.” ... -

5. Indicate below the amount of the adjusted gross proceeds (o the issuer used or proposed 1o be used for
each of the purposes shown. If the amount for any purpose is nol known, fumnish an estimate and
check the box 10 the lef of the estimate. The 10tal of the payments lisied must equal the adjusied
gross proceeds to the issuer set forth in response to Part € - Question 4.b, above.

5 8,948,000

Paymenis to
Officers,
Directors, & Payments To
Affiliates Others
SAIBIIES AN fEES . rereeerercereessseesresserssesessesresessesessessassssees serssesssessssessesasssnesmsseensenmesmemsersienss L B 0 a s 0
PUIChESE OF 128l ESIALE «..v.rveecrieressmertennetesesieessartsssssssssssssssascssssasssmssssssmsssastssssssnssssmsesranseness L] 9 0 a s 0
Purchase, rental or leasing and installation of machinery and equipment........cocceecercnrarnenns O s 0 a s 0
Construction or leasing of plant buildings and facilities O s 0 O s 0
Acquisition of other businesses (including the value of securities involved in this
offering thel may be used in cxchange for the assets or securities of anather issuer
PUTSUBNL 10 0 MEIEEccceeenmroervarircnriamnisensenrisesssnrcssrenses a a s 0
Repayment Of indebtedness... ... vemruemsrsreserseserseeses O s 0 O s 0
WOrKING CAPIA e vvv s svemsensnemse e ceeenssenssses s st ssrsnsssses O s 0 X $ 8948000
Other (specify): $
a s 0 O s 0
COIUMA TOLRIS ..o vt vvensseesnsesssssssesssesssssensssessssnsesessesassssesessessasessrecermmmessersseesssss L) $ 0 KM s B.948.000
Total Payments Listed (column totals added) .........cuviimimninmmmrrnini s i sineassss e eesssensnnas B s B.948.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly suthorized person. If this notice is filed under Rule 503, the following
signalure constitutes an undertaking by the issuer to fumnish to the U.S. Sccurities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant lo paragraph (b)(2) of Rule 502

Issuer (Print or Type) Signature
China Energy Recovery, Inc, M /

Name (Print or Type) Title (lrlm orType) =~ © °

Michael Kurdzie) Authorlzed Sigoatery

” 1/12/&7

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)

S50f9



E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of suchrule?...........  Yes No

0
See Appendix. Column 5. for state response.

2. The undersigned issuer hereby undertakes to furnish to any statc adminisirator of any state in which this notice is filed. a notice on Form D (17
CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undenakes to fumish to the state administrators. upen written request. information furnished by the issuer to
offerees,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform limited
Offering Exemption {ULOE) of the state in which this notice is filed and undersiands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice 10 be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signatu Date
China Energy Recovery, Inc, M 4/
Name (Print or Type) Title (;rim or Type) ’

Michael Kurdziel Authorized Signatory

Instruction:
Printt the name and title of the signing representative under his signature lor the state partion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopics of the manually signed copy ar bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-liem [)

3

Type of security
and aggregate
offering price

offered in State
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualificanion
under State ULOE
(if yes, attach
explanation of
waijver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount (§) Investors

Amouot

Yes No

AL

AK

AZ

AR

CA

(h

3 $2.368,750 0

na

co

cT

DE

DC

FL

GA

HI

D

iL

IN

1A

KS

(2

2 $500,047 0

KY

LA

ME

MD

MA

MI

MN

MS

MO

(1) tncludes $2.368.750 aggregate oftering price and 2,193,288 units 21 $1.08 per unit with each unit consisting of one share of Series A Convertible Prefered Siock
and a warranl cxctcisahle for one-half of one share of the Issuer's Common Stock a1 §1 29 per share.
(2) Includes $500.047 aggregate offering price and 463.006 units a1 $1.08 per unit with each unii consisting of one share of Series A Convertible Preferred Stock and
a warrsni exercisable [or one-haif of one share of he Issuer's Common Stock a $1.29 per share
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APPENDIX

Intend 1¢ sell
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggrepate
offering price

offered in State

(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2}

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

)

$350,000

NM

NY

(2

$100,000

NC

ND

OH

3

£500.000

OK

OR

PA

R]

sC

SD

™

TX

uT

vT

VA

WA

WV

Wl

wyY

PR

(1) Includes $350,000 aggregaie offering price and 324.074 unils at $1.08 per unil with each unit consisting of one share of Serics A Convertible Preferred Stock ang

a warrant exercisable for one-half of onc share of the Issuer's Common Stock & §1.29 per share,

{2) Includes § 100,000 aggrepaie offering price and 92,592 units at $1.08 per unit with ench unit consisting of one share of Series A Convertible Prefred Stock and a

warranl exercisable for one-half of one share of the Issuer's Common Stockat $1.29 per share.
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(3} Includes 5500,000 ageregate offering price and 462,963 units at $1.08 per unit with each unit consisting of one share of Series A Converlible Prefared Stock and
5 warrant exercissble for one-half of one share of the Jssuer's Common Stock & $1.2% per share.
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